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AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO 



January 25, 2012 



The Airport Commission (the "Commission") of the City and County of San Francisco hereby 
provides it Continuing Disclosure Annual Report (this "Report"). This Report contains the 
audited financial statements of the Commission for the fiscal year ended June 30, 201 1, as well 
as certain operating data and other information. It is delivered pursuant to the continuing 
disclosure certificates (the "Continuing Disclosure Certificates") that the Commission has 
executed in connection with the following bond issues: 



• Special Facilities Lease Revenue Bonds (SFO FUEL COMPANY, LLC), Series 
1997A/B, dated September 1, 1997 

• Second Series Revenue Bonds, Issue 15A/B, dated January 1, 1998 

• Second Series Revenue Bonds, Issue 16B, dated April 1, 1998 

• Second Series Revenue Bonds, Issue 17, dated April 1, 1998 

• Second Series Revenue Bonds, Issue 18 A, dated July 1, 1998 

• Second Series Revenue Refunding Bonds, Issue 20, dated October 1, 1998 

• Second Series Revenue Bonds, Issue 21, dated October 1, 1998 

• Second Series Revenue Bonds, Issue 22, dated December 1 , 1 998 

• Second Series Revenue Bonds, Issue 23 A, dated May 1 , 1 999 

1 997 Special Facilities Lease Revenue Bonds (SFO FUEL COMPANY, LLC), 
Series 2000 A, dated June 1, 2000 

• Second Series Revenue Refunding Bonds, Issue 27A, dated June 1 5, 2001 

• Second Series Revenue Refunding Bonds, Issue 28A-C, dated February 1 5, 2001 

• Second Series Revenue Refunding Bonds, Issue 29A/B, dated February 5, 2003 

• Second Series Revenue Refunding Bonds, Issue 30, dated February 10, 2004 

• Second Series Taxable Revenue Refunding Bonds, Issue 3 IF, dated Februaiy 10, 
2005 

• Second Series Revenue Refunding Bonds, Issue 32F-H, dated November 16, 2006 

• Second Series Revenue Refunding Bonds, Issue 34C-F, dated March 27, 2008 

• Second Series Variable Rate Revenue Refunding Bonds, Issue 36A/B, dated 
May 8, 2008 

• Second Series Variable Rate Revenue Refunding Bonds, Issue 36C, dated 
May 20, 2008 

• Second Series Variable Rate Revenue Refunding Bonds, Issue 37C, dated 
May 15,2008 

• Second Series Revenue Refunding Bonds, Series 2009 A/B, dated September 3, 
2009 
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• Second Series Revenue Refunding Bonds, Series 2009C, dated November 3, 2009 

• Second Series Revenue Refunding Bonds, Series 2009D, dated November 4, 2009 

• Second Series Revenue Bonds, Series 2009E, dated November 1 8, 2009 

• Second Series Variable Rate Revenue Refunding Bonds, Series 201 OA, dated 
February 10, 2010 

• Second Series Revenue Refunding Bonds, Series 2010C-E, dated April 7, 2010 

• Second Series Revenue Refunding Bonds, Series 2010F-G, dated August 5, 2010 

• Second Series Revenue Refunding Bonds, Series 20 1 1 A/B, dated February 22, 
2011 

• Second Series Revenue Refunding Bonds, Series 201 1C/D/E, dated July 21, 201 1 

• Second Series Revenue Refunding Bonds, Series 20 1 1 F/G/H, dated September 
20,2011 



(collectively, the "Bonds"). 

This report is provided solely for the purpose of satisfying the Commission's obligations under 
the Continuing Disclosure Certificates. 



Very truly yours, 




Kevin Kone 

Assistant Deputy Airport Director 
Capital Finance 
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AIRPORT COMMISSION OF THE CITY AND COUNTY OF SAN FRANCISCO 



CONTINUING DISCLOSURE ANNUAL REPORT 
FOR THE FISCAL YEAR ENDED JUNE 30, 201 1 

Introduction 

This Continuing Disclosure Annual Report for the Fiscal Year Ended June 30, 201 1 (this 
"Report") is provided solely for the purpose of satisfying the obligations of the Airport 
Commission (the "Commission") of the City and County of San Francisco under the continuing 
disclosure certificates (the "Continuing Disclosure Certificates") executed in connection with the 
following bond issues: 

• Special Facilities Lease Revenue Bonds (SFO FUEL COMPANY, LLC), Series 
1997A/B, dated September 1, 1997 

• Second Series Revenue Bonds, Issue 15A/B, dated January 1, 1998 

• Second Series Revenue Bonds, Issue 16B, dated April 1, 1998 

• Second Series Revenue Bonds, Issue 17, dated April 1, 1998 

• Second Series Revenue Bonds, Issue 18 A, dated July 1, 1998 

• Second Series Revenue Refunding Bonds, Issue 20, dated October 1, 1998 

• Second Series Revenue Bonds, Issue 21, dated October 1, 1998 

• Second Series Revenue Bonds, Issue 22, dated December 1, 1998 

• Second Series Revenue Bonds, Issue 23 A, dated May 1, 1999 

• 1997 Special Facilities Lease Revenue Bonds (SFO FUEL COMPANY, LLC), Series 
2000A, dated June 1, 2000 

• Second Series Revenue Refunding Bonds, Issue 27A, dated June 15, 2001 

• Second Series Revenue Refunding Bonds, Issue 28A-C, dated February 15, 2001 

• Second Series Revenue Refunding Bonds, Issue 29A/B, dated February 5, 2003 

• Second Series Revenue Refunding Bonds, Issue 30, dated February 10, 2004 

• Second Series Taxable Revenue Refunding Bonds, Issue 3 IF, dated February 10, 
2005 

• Second Series Revenue Refunding Bonds, Issue 32F-H, dated November 16, 2006 

• Second Series Revenue Refunding Bonds, Issue 34C-F, dated March 27, 2008 

• Second Series Variable Rate Revenue Refunding Bonds, Issue 36A/B, dated May 8, 
2008 

• Second Series Variable Rate Revenue Refunding Bonds, Issue 36C, dated May 20, 
2008 

• Second Series Variable Rate Revenue Refunding Bonds, Issue 37C, dated May 15, 
2008 

• Second Series Revenue Refunding Bonds, Series 2009 A/B, dated September 3, 2009 

• Second Series Revenue Refunding Bonds, Series 2009C, dated November 3, 2009 
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• Second Series Revenue Refunding Bonds, Series 2009D, dated November 4, 2009 

• Second Series Revenue Bonds, Series 2009E, dated November 18, 2009 

• Second Series Variable Rate Revenue Refunding Bonds, Series 201 OA, dated 
February 10, 2010 

• Second Series Revenue Refunding Bonds, Series 2010C-E, dated April 7, 2010 

• Second Series Revenue Refunding Bonds, Series 2010F-G, dated August 5, 2010 

• Second Series Revenue Refunding Bonds, Series 201 1A/B, dated February 22, 201 1 

• Second Series Revenue Refunding Bonds, Series 201 1C/D/E, dated July 21, 201 1 

• Second Series Revenue Refunding Bonds, Series 201 1F/G/H, dated September 20, 
2011 

(collectively, the "Bonds"). 

By providing the information in this Report, the Commission does not imply or represent: 

(a) that all of the information provided is material to investors' decisions regarding the Bonds, 

(b) that no changes, circumstances or events have occurred since the end of the fiscal year ending 
June 30, 2011, other than what is contained in this Report, or (c) that there is no other 
information in existence that may have a bearing on the Commission's financial condition, the 
security for the Bonds, or an investor's decision to buy, sell or hold the Bonds. The information 
contained in this Report has been obtained from officers, employees and records of the 
Commission and other sources that are believed to be reliable, but such information is not 
guaranteed as to its accuracy or completeness. 

To the extent that this Report contains information that the Commission is not obligated 
to provide under the Continuing Disclosure Certificates, the Commission is not obligated to 
present or update such information in future annual reports. 

No statement in this Report should be construed as a prediction or representation about 
the future operating results or financial performance of the Commission. 

Audited Financial Statements 

The audited financial statements of the Commission for the fiscal year ended June 30, 
2011 are attached as Appendix A. 

[Remainder of Page Intentionally Left Blank] 
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Operating and Financial Data 



Air Traffic Data 



Scheduled Passenger 
Aircraft Arrivals 
and Departures 



Fiscal Year 


Total 


% Change 


First Six Months 


202,199 


5.9% 


2011-12* 






First Six Months 


190,925 




2010-11 






2010-11 


376,939 


. 2.3 


2009-10 


368,638 


1.5 


2008-09 


363,034 


(2.0) 


2007-08 


370,569 


7.7 


2006-07 


344,048 


2.6 


2005-06 


335,223 


2.2 


2004-05 


328,014 


0.6 


2003-04 


326,109 


0.9 


2002-03 


323,363 


(4.6) 


2001-02 


338,772 


(13.9) 



* Preliminary. 
Source: Commission. 



PASSENGER TRAFFIC 



Passenger Enplanements and Deplanements 

Total 



Domestic 


% Change 


International 


% Change 


Total 


% Change 


17,028,107 


6.6% 


4,692,456 


0.3% 


21,720,563 


5.2% 


15,966,550 




4,680,132 




20,646,682 




30,725,774 


3.5 


9,000,697 


5.8 


39,726,471 


4.0 


29,697,949 


5.9 


8,506,012 


0.7 


38,203,961 


4.7 


28,030,334 


1.7 


8,445,278 


(7.7) 


36,475,612 


(0.6) 


27,558,480 


9.5 


9,150,925 


5.2 


36,707,637 


8.4 


25,159,432 


1.9 


8,695,950 


4.9 


33,855,382 


2.6 


24,799,655 


0.0 


8,187,999 


4.3 


32,987,672 


1.0 


24,800,769 


5.8 


7,847,866 


7.0 


32,648,635 


6.1 


23,438,173 


4.5 


7,333,291 


8.9 


30,771,464 


5.5 


22,437,556 


(5.5) 


6,736,673 


(6.1) 


29,174,229 


(5.7) 


23,755,366 


(22.1) 


7,177,523 


(13.0) 


30,932,889 


(20.1) 
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TOTAL ENPLANEMENTS BY AIRLINE 1 
(Fiscal Years) 



First Six Months 
(July through December) 

%of 



Airline 


2006-07 


2007-08 


2008-09 


2009-10 


2010-11 


2010-1 1 ' ' 


2010-11 


2011-12" 


United Airlines' 2 ' 


8,240,285 


8,037,171 


7,403,585 


7,676,515 


7,865,157 


39.7% 


4,071,897 


4,351,953 


Delta Air Lines' 3 ' 


863,454 


974,886 


901,108 


1,197,502 


1,687,309 


8.5 


914,615 


917,370 


American 


1,734,119 


1,751,201 


1,676,029 


1,629,203 


1,583,671 


8.0 


834,508 


783,568 


Airlines 


















Southwest 


- 


737,484 


1,203,425 


1,468,238 


1,504,611 


7.6 


789,748 


764,391 


Airlines' 4 ' 


















Virgin 


- 


526,131 


1,044,365 


1,266,273 


1,340,921 


6.8 


636,173 


858,971 


America' 5 ' 


















US Airways' 6 ' 


405,969 


855,866 


852,915 


781,698 


837,410 


4.2 


432,658 


431,298 


Continental 


647,065 


666,619 


685,283 


730,780 


784,173 


4.0 


405,971 


495,298 


Airlines'"' 


















Alaska Airlines 


722,039 


739,167 


634,586 


554,062 


578,161 


2.9 


306,136 


291,708 


jetBlue 




— 




321,645 


41 1,683 


2.1 


214,724 


233,939 


A ' (7) 

Airways* 


















Air Canada 


304,935 


299,111 


273,870 




297,069 


1.5 


162,631 


158,180 


Northwest 


705,553 


697,199 


664,339 


394,115 










Airlines' 3 ' 


















America West 


466,831 
















Airlines' 8 ' 


















British Airways 


















Frontier 


267,714 
















Airlines' 9 ' 


















Subtotal 


14,357,964 


15,284,835 


15,339,505 


16,020,031 


16,890,165 


85. 1 


8,769,061 


9,286,676 


All others 


2,596,014 


3,008,654 


2,885,559 


3,080,371 


2,945,848 


14.9 


1,536,415 


1,565,724 


Total 


16,953,978 


18,373,489 


18,225,064 


19,100,402 


19,836,013 


100.0% 


10,305,476 


10,852,400 


Percentage 


2.8% 


8.4% 


(0.8%) 


4.8% 


3.9% 






5.3% 



Change 



t Enplanements for airlines include enplanements by affiliates and regional carriers. 
* Preliminary. 

( 1 ) Figures do not total due to rounding. 

(2) United Airlines and Continental Airlines merged on October 1 , 2010. 

(3) Delta Air Lines Inc. ("Delta") and Northwest Airlines Corporation ("Northwest") merged in 2008. Northwest was operated as a wholly-owned 
subsidiary of Delta until December 31, 2009 when the two airlines began operating under a single FAA operating certificate. The reservation 
systems of the two airlines were merged on January 31, 2010, officially retiring the Northwest brand. 

(4) Southwest Airlines reinitiated service at the Airport in 2007. On May 2, 201 1 , Southwest Airlines acquired AirTran Holdings, the parent company of 
AirTran Airways. 

(5) Virgin America initiated service at the Airport on August 8, 2007. 

(6) Data for Fiscal Years 2007-08 through the first six months of Fiscal Year 201 1-12 include enplanements for Mesa Airlines, a US Airways carrier. 
Mesa Airlines filed for Chapter 1 1 bankruptcy protection in January 201 and continues operations at the Airport. 

(7) jetBlue Airways commenced operations at the Airport in 2007. 

(8) America West Airlines merged into America West Holdings Corporation and became a wholly-owned subsidiary of US Airways Group, Inc. as part 
of the US Airways plan of reorganization. 

(9) On October 1, 2009, Republic Airways Holdings, Inc. ("Republic") completed its acquisition of Frontier Airlines Holdings. Republic continues to 
operate the Frontier brand as a wholly-owned subsidiary. 

Source: Commission. 
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Cargo Traffic Data 



AIR CARGO ON AND OFF 
(in metric tons) 





Freight 


U.S. and 






Fiscal Year 


and Express 


Foreign Mail 


Total Cargo 


Percent Chan 


First Six Months 










2011-12* 


172,169 


21,631 


193,801 


(7.8%) 


First Six Months 










2010-11 


189,760 


20,404 


210,164 




2010-11 


358,357 


40,026 


398,383 


(7.8) 


2009-10 


382,417 


49,573 


431,990 


2.7 


2008-09 


364,873 


55,867 


420,739 


(23.6) 


2007-08 


488,454 


62,072 


550,526 


(3.8) 


2006-07 


513,726 


58,599 


572,326 


(3.6) 



* Preliminary. 
Source: Commission. 
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Total Landed Weights 



TOTAL REVENUE LANDED WEIGHT BY AIRLINE* 
(in thousands of pounds) 
(Fiscal Years) 

First Six Months 
(July through December) 

%of 
2010-11 



A irl inp 


2006-07 


2007-08 


2008-09 


2009-10 


2010-1 1 


(i) 


2010-11 


2011-12* 


I Tnit'pH Airlinfc^"^ 
L/llIlCU /AllilllCa 








1 1 425 076 


1 1 ^30 643 


39.7% 




6 077 ^04 


DHra Air I inp<^ 

IL^ V- 1 L CI / V 1 1 t-vlilv J 


1 153 206 


1,21 1,760 


1,014,1 16 


1 433 614 


2 009 910 


6.9 


1 060 846 


I 088 62 1 


American Airlines 


2,404,3% 


2,326,973 


2,189,754 


2,140,797 


1,991,480 


6.9 


1,042,798 


944,768 


Southwest Airlines' 4 ' 




1,020,894 


1,692,068 


1,847,152 


1,842,278 


6.3 


932,154 


929,776 


Virgin America' 5 ' 




798,792 


1,375,840 


1,623,112 


1,697,154 


5.8 


786,336 


1,047,163 


US Airways' 6 ' 


479,417 


1,058,981 


1,000,392 


909,195 


912,566 


3.1 


463,264 


470,858 


Continental Airlines' 2 ' 


707,835 


722,688 


720,030 


740,573 


825,332 


2.8 


412,048 


553,137 


Alaska Airlines 


1,101,771 


1,040,205 


787,778 


643,216 


666,027 


2.3 


340,796 


342,099 


Cathay Pacific 








506,266 


509,194 


1.8 


255,780 


260,524 


jetBlue Airways' 7 ' 










495,140 


1.7 


267,763 


261,648 


Northwest Airlines' 3 ' 


872,979 


847,587 


819,247 


509,885 










British Airways 


454,060 


456,120 


452,340 












Japan Airlines 


565,740 
















America West Airlines' 8 ' 


612,363 
















Subtotal 


20,906,302 


21,937,327 


21,634,091 


21,778,836 


22,479,724 


77.4 


11,496,356 


11,926,098 


All others 


6,893,679 


7,484,887 


6,853,145 


6,815,643 


6,564,515 


22.6 


3,371,923 


3,418,781 


Total 


27,799,981 


29,422,214 


28,487,236 


28,594,479 


29,044,239 


100.0% 


14,868,279 


15,344,879 


Percentage Change 


2.3% 


5.8% 


(3.2%) 


0.4% 


1.6% 






3.2% 



f Landed weights for airlines include landed weight of affiliates and regional carriers. 
* Preliminary. 

( 1 ) Figures do not total due to rounding. 

(2) United Airlines and Continental Airlines merged on October 1 , 2010. 

(3) Delta and Northwest merged in 2008. Northwest was operated as a wholly-owned subsidiary of Delta until December 3 1 , 2009 when the two airlines 
began operating under a single FAA operating certificate. The reservation systems of the two airlines were merged on January 31, 2010, officially 
retiring the Northwest brand. 

(4) Southwest Airlines reinitiated service at the Airport in 2007. 

(5) Virgin America initiated service at the Airport in 2007. 

(6) Data for Fiscal Year 2007-08 through the first six months of Fiscal Year 201 1-12 includes landed weight for Mesa Airlines, a US Airways carrier. In 
September 2005, US Airways created a new subsidiary ("US Airways Group, Inc.") that merged into America West Holdings Corporation which 
became a wholly-owned subsidiary of US Airways Group, Inc. Mesa Airlines filed for Chapter 1 1 bankruptcy protection in January 2010 and 
continues operations at the Airport. 

(7) jetBlue Airways commenced operations at the Airport in 2007. 

(8) America West Airlines merged into America West Holdings Corporation and became a wholly-owned subsidiary of US Airways Group, Inc. as part 
of the US Airways plan of reorganization. 

Source: Commission. 
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Airline Service 



AIR CARRIERS REPORTING AIR TRAFFIC AT THE AIRPORT 
(First Six Months of FY 2011-12) 



Domestic Passenger Air Carriers 

AirTran Airways'" 

Alaska Airlines' 2 '' 

American Airlines 

Continental Airlines '* 

Delta Air Lines' 2 '' 41 * 

Frontier Airlines' 5 '* 

Hawaiian Airlines 

jetBlue Airways* 

Southwest Airlines'"* 

Sun Country Airlines/MN Airlines* 

United Airlines 131 * 

US Airways* 

Virgin America Airlines*' 2 ' 

Foreign Flag Carriers 

Aeromexico* 

Air Canada* 

Air China (CAAC)* 

Air France* 

Air New Zealand 

All Nippon Airways* 

Asiana Airlines 

British Airways* 

Cathay Pacific Airways 

China Airlines* 

Emirates Airlines* 

EVA Airways* 

Japan Airlines' 61 * 

KLM Royal Dutch Airlines* 

Korean Air* 



Foreign Flag Carriers (continued) 

LAN Peru* 

Lufthansa German Airlines* 

Philippine Airlines 

Singapore Airlines* 

Swiss International* 

TACA International Airlines* 

Virgin Atlantic Airlines* 

WesUet Airlines* 

Cargo Only Carriers 

ABX Air* 

Air Cargo Carriers* 

Ameriflight* 

Federal Express* 

Nippon Cargo Airlines* 

Southern Air' 

Volga-Dnepr 

Regional/Commuter Air Carriers' 7 ' 
Horizon Air (Alaska Airlines) 
Mesa Airlines (US Airways)' 8 ' 
Mesaba Airlines 

SkyWest Airlines (Delta Connection and United/Continental 

Express)' 2 "" 

Seasonal/Charter Air Carriers 

Air Berlin* 
Allegiant Air 
Miami Air International 
World Airways* 



* Indicates a Signatory Airline to a 201 1 Lease and Use Agreement. In addition to the airlines indicated above, Kalitta Air also is a Signatory 

Airline but did not provide service at the Airport during the period indicated, 
t Each of Sun Country Airlines, WesUet Airlines and World Airways has executed a 201 1 Lease and Use Agreement. Their respective status 

as a Signatory Airline has been approved by the Commission and is pending approval by the City's Board of Supervisors. jetBlue Airways 

has executed a 201 1 Lease and Use Agreement, and its status as a Signatory Airline is pending approval by the Commission and the City's 

Board of Supervisors. 

(1) On May 2, 201 1, Southwest Airlines acquired AirTran Holdings, the parent company of AirTran Airways. 

(2) Provides international and domestic air passenger service at the Airport. 

(3) United Airlines and Continental Airlines merged on October 1 , 2010. 

(4) Delta and Northwest merged in 2008. 

(5) On October 1, 2009, Republic Airways Holdings, Inc. ("Republic") completed its acquisition of Frontier Airlines Holdings. Republic 
continues to operate the Frontier brand as a wholly-owned subsidiary. Republic is also the parent company of Midwest Airlines, which 
merged operations with Frontier in 2010. 

(6) Japan Airlines filed for bankruptcy protection in January 2010 and continues operations at the Airport. 

(7) The term "commuter air carrier" refers to those air carriers that primarily operate aircraft with 90 seats or fewer and provide service 
between two or more points at least five times per week. 

(8) Mesa Airlines filed for Chapter 1 1 bankruptcy protection in January 2010 and continues operations at the Airport. 

(9) SkyWest Airlines is a United Airlines, Continental Airlines and Delta Air Lines commuter air carrier at the Airport. SkyWest Airlines is 
the United/Continental Express carrier and the Delta Connection carrier at the Airport. 

Source: Commission. 
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Ten Highest Revenue Producing Concessionaires 



TOP TEN SOURCES OF AIRPORT CONCESSION REVENUES 









FY 2009-10 










Concession 


FY 2010-1 1 Concession 




Concession Revenue 


Lease/ Agreement 


Revenue 


Revenue 


Concessionaire/Manager 


Sources 


Expiration Date 


($ in thousands)! 


($ in thousands) 


New South Parking- California 


Public Parking 


6/30/12"' 


$72,960 


$80,927 


DFS Group, L.P. 


Duty Free and 


12/31/17 12 ' 








General Merchandise 


26,562 


26,582 


Hertz Corporation 


Rental Car 


12/31/13"' 4 ' 


11,402 


12,346 


EAN, LLC 


Rental Car 


12/31/13 a5) 


9,321 


10,546 


Avis Budget Rental Car, LLC 


Rental Car 


12/31/13 a6> 


9,030 


9,711 


Clear Channel Airports 


Advertising 


3/3I/14' 81 


6,397 


6,720 


DTG Operations Rental Car 


Rental Car 


12/31/13 tt7 » 


4,162 


4,186 


Travelex America, Inc. 


Currency Exchange 


1 2/9/1 2" 01 


4,110 


4,127 


Pacific Gateway Concessions LLC 


General Merchandise 


Various'" 


4,176 


3,810 


D-Lew Enterprises 


Food and Beverage 


Various" 




2,069 


T-Mobile 


WiFi and Wireless 


2/28/10 (WiFi Service)" 2 ' 








Phone Service 


6/30/14 (Wireless Phone) 


2,492 




Sub Total 






$150,612 


$161,024 


Other Revenue' 8 ' 






36,721 


40,183 


Total Concession Revenue 






$187,333 


$201,207 



(1) New South Parking provides parking management services for the Airport's Public and employee parking. Revenue reflects only public 
parking. The terms of this operating agreement include two one-year options to extend. The Commission exercised the second one-year 
option to extend the lease through June 2012. The operating agreement does not require a minimum annual guarantee. 

(2) The minimum annual guaranteed rent was $26.4 million in Fiscal Year 201 0- 1 1 . 

(3) For each rental car company there are two leases: a concession lease and a facility lease. Both leases for each company commenced 
January 1 , 2009 and have one five-year option to extend. Revenue reflects only the concession lease. 

(4) The minimum annual guaranteed rent for Hertz Corporation for Fiscal Year 2010-11 was $ 1 0.6 million. 

(5) Doing business as Enterprise Rent-A-Car, Alamo Rent-A-Car and National Car Rental. The minimum annual guaranteed rent for Fiscal 
Year 20 10- 11 was $8.0 million. 

(6) Doing business as Avis Rent-A-Car and Budget Rent-A-Car. The minimum annual guaranteed rent for Fiscal Year 2010-11 was $8.7 
million. 

(7) Doing business as Dollar Rent-A-Car and Thrifty Car Rental. The minimum annual guaranteed rent for Fiscal Year 2010-1 1 was $3.6 
million. 

(8) The minimum annual guaranteed rent for Fiscal Year 2010-1 1 was $6.5 million. 

(9) Pacific Gateway Concessions LLC operates various locations within the Airport, each with a different expiration date. The total minimum 
annual guaranteed rent for Fiscal Year 2010-1 1 was $3.2 million. 

( 1 0) The minimum annual guaranteed rent for Fiscal Year 20 1 0- 1 1 was $4. 1 million. 

(11) D-Lew Enterprises operates various locations within the Airport, each with a different expiration date. The total minimum annual 
guaranteed rent for Fiscal Year 2010-1 1 was $0.5 million. Was not one of the top ten sources of concession revenues in Fiscal Year 2009- 
10. 

(12) T-Mobile lease for WiFi services expired February 28, 2010. Lease for wireless telephone services expires June 30, 2014. 

(13) Represents the aggregate concession revenue received from approximately 85 additional concessionaires operating 155 concessions, plus 
ground transportation operators at the Airport. T-Mobile was not one of the top ten sources of concession revenues in Fiscal Year 2010-1 1. 

Source: Commission. 



[Remainder of Page Intentionally Left Blank] 



Ten Highest Revenue Producers 



TEN HIGHEST REVENUE PRODUCERS 



FY 2010-1 





FY 2009-10 


Revenues 


Percent of 






Revenues 


($ in 


Operating 


Percent of 


Company 


($ in thousands) 


thousands) 


Revenue'"' 


Total Revenue 


United Airlines 


$130,378 


$130,499 


21.49% 


18.59% 


New South Parking-Calirornia 


72,960 


80,927 


13.33 


1 1.53 


DPS drnnn T P 


11 018 


■Ifi. QQQ 






American Airlines 


26,167 


26,756 


4.41 


3.81 


Hertz Corporation 


23,806 


25,270 


4.16 


3.60 


EAN, LLC <4) 


19,376 


22,182 


3.65 


3.16 


Avis Budget Car Rental, LLC (5) 


18,992 


20,579 


3.39 


2.93 


Delta/Northwest Airlines' 6 ' 


21,113 


15,950 


2.63 


2.27 


Signature Flight Support 


11,612 


12,222 


2.01 


1.74 


Southwest Airlines 


11,393 


12,174 


2.00 


1.73 


Subtotal Ten Highest 


$362,815 


$373,558 


61.51% 


53.23% 


Other Operating Revenue 


213,923 


233,765 


38.49 


33.31 


Total Operating Revenue 


$576,738 


$607,323 


100.00% 


86.54% 


Other Revenue' 7 ' 


22,713 <8) 


17,488 (9) 




2.49 


PFC Collections 


73,759 


77,004 




10.97 


Total Airport Revenue 


$673,210 


$701,815 




100.00% 



(1) Revenue is audited and includes operating and non-operating income and credit adjustments. 

(2) Includes concession revenues from non-concession tenants and credit adjustments. Column does not total due to rounding. 

(3) New South Parking-California manages the Airport's public short-term garages and long-term parking facility. 

(4) Effective January 1 , 2009, Alamo Rent-A-Car, Inc., Vanguard Car Rental USA, INC. Enterprise Rent-A-Car, Inc. and National Rent-A-Car, 
Inc. merged as EAN, LLC. 

(5) Effective January 1 , 2009, Avis Rent-A-Car Inc. and Budget Rent-A Car, Inc. were merged as Avis Budget Car Rental, LLC. 

(6) Effective January 2010, Northwest Airlines merged into Delta Air Lines. 

(7) Includes interest and other non-operating revenue. 

(8) Includes investment income in the amount of $20.7 million. 

(9) Includes investment income in the amount of $15.4 million. 
Source: Commission. 
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Total Outstanding Long-Term Debt 

Outstanding Bonds 

Outstanding 
Principal 









Original Principal 


(as of December 




Series 


Dated Date 




Amount Issued 


"3 1 Ofll 1 ■! 
J l , ZUI I ) 


Purpose 


Issue 15A (AMT) 


January 1, 


1998 


$263,355,000 


$52,200,000 


New Money 


Issue 15B (Non-AMT) 


January 1, 


1998 


236,645,000 


46,910,000 


New Money 


Issue 16B (Non-AMT) 


April 1, 


1998 


82,000,000 


10,895,000 


New Money 


Issue 17 (Non-AMT) 


April 1, 


1998 


35,000,000 


4,650,000 


New Money 


Issue 18A (AMT) 


July 1, 


1998 


126,035,000 


2,560,000 


New Money 


Issue 20 (Non-AMT) 


October 1, 


1998 


267,985,000 


9,670,000 


Refunding 


Issue 21 (Non-AMT) 


October 1, 


1998 


82,015,000 


14,740,000 


New Money 


Issue 22 (AMT) 


December 1 , 


1998 


125,000,000 


44,130,000 


New Money 


Issue 23A (AMT) 


May 1, 


1999 


168,335,000 


51,720,000 


New Money 


Issue 27A (AMT) 


June 15, 


2001 


210,995,000 


26,515,000 


Refunding 


Issue 28A (AMT) 


February 15, 


2002 


1 16,640,000 


53,055,000 


Refunding 


Issue 28B (Non-AMT) 


February 15, 


2002 


151,210,000 


35,735,000 


Refunding 


Issue 28C (Non-AMT) 


February 15, 


2002 


97,150,000 


10,895,000 


Refunding 


Issue 29A (AMT) 


February 5, 


2003 


31,870,000 


8,305,000 


Refunding 


Issue 29B (Non-AMT) 


February 5, 


2003 


125,105,000 


34,245,000 


Refunding 


Issue 30 (Non-AMT) 


February 10, 


2004 


34,820,000 


5,305,000 


Refunding 


Issue 31F (Taxable) 


February 10, 


2005 


111,695,000 


88,665,000 


Refunding 


Issue 32F (Non-AMT) 


November 16, 


2006 


260,115.000 


260,115,000 


Refunding 


Issue 32G (Non-AMT) 


November 16, 


2006 


158,195,000 


158,195,000 


Refunding 


Issue 32H (AMT) 


November 16, 


2006 


34,690,000 


5,200,000 


Refunding 


Issue 34C (AMT) 


March 27, 


2008 


79,170,000 


49,850,000 


Refunding 


Issue 34D (Non-AMT) 


March 27, 


2008 


81,170,000 


81,170,000 


Refunding 


Issue 34E (AMT) 


March 27, 


2008 


299,365,000 


246,525,000 


Refunding 


Issue 34F (Non-AMT/Private Activity) 


March 27, 


2008 


16,645,000 


16,645,000 


Refunding 


Issue 36A (Non-AMT/Private Activity)* 


May 7 


2008 


100,000,000 


100,000,000 


Refunding 


Issue 36B (Non-AMT/Private Activity)* 


May 7, 


2008 


40,620,000 


40,620,000 


Refunding 


Issue 36C (Non-AMT/Private Activity)* 


May 20 


2008 


36,145,000 


36,145,000 


Refunding 


Issue 37C (Non-AMT/Private Activity)* 


May 15 


2008 


89,895,000 


89,895,000 


Refunding 


2009A (Non-AMT/Private Activity) 


September 3, 


2009 


92,500,000 


92,500,000 


Refunding 


2009B (Non-AMT/Private Activity) 


September 3 


2009 


82,500,000 


82,500,000 


Refunding 


^onQP fNnn-AMT/Privafp Artivitv) 


November 3, 


2009 


132,915,000 


126,565,000 


Refunding 


2009D (Non-AMT/Private Activity) 


November 4, 


2009 


88,190,000 


88,190,000 


Refunding 


2009E (Non-AMT/Private Activity) 


November 1 8 


2009 


485,800,000 


Ane oaa f\f\f\ 

485,800,000 


New Money 


201 OA (AMT) 


February 10 


2010 


215,970,000 


215,970,000 


Refunding 


2010C (Non-AMT)/Governmental Purpose) 


April 7 


2010 


345,735,000 


345,735,000 


Refunding 


2010D (Non-AMT/Private Activity) 


April 7 


2010 


89,860,000 


89,860,000 


Refunding 


2010E (Taxable) 


April 7 


2010 


182,970,000 


132,970,000 


Refunding 


201 OF (Non-AMT/Private Activity) 


August 5 


2010 


121,360,000 


121,360,000 


New Money 


2010G (Non-AMT/Goveramental Purpose) 


August 5 


2010 


7,100,000 


7,100,000 


New Money 


201 1A (AMT) 


February 22 


2011 


88,815,000 


88,815,000 


Refunding 


201 IB (Non-AMT/Governmental Purpose) 


February 22 


2011 


66,535,000 


66,535,000 


Refunding 


201 1C (AMT) 


July 21 


2011 


163,720,000 


163,720,000 


Refunding 


201 1 D (Non-AMT/Governmental Purpose) 


July 21 


2011 


124,110,000 


124,110,000 


Refunding 


201 IE (Taxable) 


July 21 


2011 


62,585,000 


62,585,000 


Refunding 


201 IF (AMT) 


September 20 


2011 


123,325,000 


123,325,000 


Refunding 


201 1G (Non-AMT/Governmental Purpose) 


September 20 


2011 


106,195,000 


106,195,000 


Refunding 


201 1H (Taxable) 


September 20 


2011 


125.055.000 


125.055.000 


Refunding 


TOTAL 






$6,167,105,000 


$4,233,445,000 





* This Issue of Bonds was remarketed in order to convert the Bonds to securities not subject to the federal alternative minimum tax. 
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Source: Commission. 



Credit Facilities Relating to Bonds 

As of December 31, 2011, the Commission had outstanding approximately $482.6 
million of variable rate tender option bonds, in each case secured by a bank letter of credit, as 
follows. If amounts are paid under a letter of credit, the obligation of the Commission to repay 
such amounts would constitute "Repayment Obligations" under the 1991 Master Resolution and 
would be accorded the status of Bonds. 





Issue 36A 


Issue 36B 


Issue 36C 


Issue 37C 


Series 2010A 


Principal Amount 
Type 

Expiration Date 


$100,000,000 

LOC" 
May 7, 2013 


$40,620,000 

LOC" 
May 4, 2014 


$36,145,000 

LOC* 11 
July 11, 2014 


$89,895,000 

LOC" 
July 13, 2015 


$215,970,000 
LOC 
February 8, 2013 


Credit Provider 

Credit Provider Ratings' 5 ' 

Short Term 

Long Term 


Wells Fargo <2) 

P-1/A-1+/F1+ 
Aa3/AA-/AA- 


U.S. Bank 01 

P-1/A-1/F1 + 
Aa2/A+/AA- 


U.S. Bank"' 

P-1/A-1/F1+ 
Aa2/A+/AA- 


Union Bank, N.A. 

P-l/A-l/Fl 
A2/A+/A 


JPMorgan' 41 

P-1/A-1/F1 + 
Aal/A+/AA- 



(1) Letter of Credit. 

(2) Wells Fargo Bank, National Associatioa 

(3) U.S. Bank National Association. 

(4) JPMorgan Chase Bank, N.A. 

(5) As of December 31, 201 1. Ratings are provided for convenience of reference only. Such rating information has been obtained from sources believed to be 
reliable but has not been confirmed or re-verified by the rating agencies. The Commission does not take any responsibility for the accuracy of such ratings, or 
give any assurance that such ratings will apply for any given period of time, or that such ratings will not be revised downward or withdrawn if, in the judgment 
of the agency providing such rating, circumstances so warrant. 

Source: Commission 

Interest Rate Swaps 

Pursuant to the 1991 Master Resolution, the Commission may enter into one or more 
Interest Rate Swaps in connection with one or more series of Bonds. The obligation of the 
Commission to make regularly scheduled payments to the Swap Provider under the Swap 
Agreements is an obligation of the Commission payable from Net Revenues on a parity with 
payments of principal of or interest on the Bonds. Any payment due upon the termination of a 
Swap Agreement is payable from Net Revenues subordinate to payments of principal of or 
interest on the Bonds. 

[Remainder of Page Intentionally Left Blank] 
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The table below summarizes the interest rate swap agreements entered into by the Commission as of December 31, 2011. 

SUMMARY OF INTEREST RATE SWAP AGREEMENTS 







Initial 




Counterparty/ Guarantor 




Fixed Rate 






Associated 


Effective 


Notional 




Credit Ratings 




Payable by 


Market Value to 


Expiration 


Bonds 


Date 


Amount 


Counterparty/Guarantor 


(Moody's/S&P/Fitch) (1) 


Insurer 


Commission 


Commission 


Date 


ISSUc jOAjm} 










FGIC/National (3) 










02/10/05 


$ 70,000,000 


JPMorgan Chase Bank, N.A. 


Aal/A+/AA- 


3.444% 


($12,196,177.22) 


May 1, 2026 




02/10/05 


69,930,000 (2) 


JPMorgan Chase Bank, N.A. 


Aal/A+/AA- 


FGIC/National (3) 


3.445 


($12,194,098.47) 


May 1,2026 


Subtotal Issue 


36A/B 


139,930,000 










($24,390,275.69) 




Issue 36C 




















02/10/05 


30,000,000 


JPMorgan Chase Bank, N.A. (4) 


Aal/A+/AA- 


AGM <3) 


3.444 


($5,226,933.09) 


May 1,2026 


Issue 37B (5) 




















05/15/08 


79,684,000 


Merrill Lynch Capital Services 


Baal/A-/A 


AGM (3) 


3.898 


($20,485,701.11) 


May 1,2029 


Issue 37C 




















05/15/08 


89,856,000 


JPMorgan Chase Bank, N.A. (4) 


Aal/A+/AA- 


AGM 


3.898 


($23,100,878.72) 


May 1,2029 


2010A 




















02/01/10 


143,947,000 


Goldman Sachs Bank USA 


Aa3/A-/A 


None 


3.925 


($39,186,053.94) 


May 1 2030 




Total 


$483,417,000 










($112,389,842.55) 





(1) As of December 31, 2011. Ratings are provided for convenience of reference only. Such rating information has been obtained from sources believed to be reliable but has not been confirmed or re- 
verified by the rating agencies. The Commission does not take any responsibility for the accuracy of such ratings, or give any assurance that such ratings will apply for any given period of time, or 
that such ratings will not be revised downward or withdrawn if, in the judgment of the agency providing such rating, circumstances so warrant. 

(2) Notional amount only hedges a portion of the principal amount of the Issue 36B Bonds. 

(3) The Issue 32A/B/C Bonds that were hedged by these swap agreements were purchased with proceeds of the Issue 36A Bonds and the Issue 36B Bonds and are held in trust. The Issue 32D/E Bonds 
that were hedged by these swaps were refunded with proceeds of the Issue 36C and Issue 36D Bonds. 

(4) The original counterparty to this swap agreement was Bear Stearns Capital Markets Inc. 

(5) The Issue 37B Bonds that are hedged by this swap agreement were purchased with proceeds of the Series 2008B Notes and the Issue 37B Bonds are held in trust. 
Source: The values of the swaps were calculated by an independent third-party consultant to the Commission who does not have a vested interest in the Swap Agreements. 

In September 2011, the Commission refunded its Issue 36D Bonds and terminated the swap related to such bonds. 
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Other Indebtedness 



Commercial Paper Notes 

The Commission has authorized, and the Board of Supervisors has approved, the issuance 
of up to $400,000,000 principal amount of commercial paper notes (the "Commercial Paper 
Notes"), which constitute Subordinate Bonds. As of December 31, 2011, there were no 
Commercial Paper Notes outstanding. 

The Commission has obtained two irrevocable direct-pay letters of credit to support the 
Commercial Paper Notes. The letters of credit were issued by State Street Bank and Trust 
Company and Barclays Bank PLC, respectively, each with an available principal component 
equal to $100 million and an available interest component equal to 270 days' interest calculated 
at an assumed interest rate of 12%. 

Payment of the Commercial Paper Notes, and repayment of amounts drawn on the letters 
of credit with respect thereto, are secured by a lien on Net Revenues subordinate to the lien of 
the 1991 Master Resolution securing the Bonds. 

SFO FUEL Bonds 



The Commission has two outstanding issues of Special Facility Bonds which were issued 
to finance the construction of jet fuel distribution and related facilities at the Airport for the 
benefit of the airlines: its Special Facilities Lease Revenue Bonds (SFO FUEL COMPANY 
LLC), Series 1997A (AMT), of which $80,225,000 was outstanding as of December 31, 2011; 
and its Special Facilities Lease Revenue Bonds (SFO FUEL COMPANY LLC), Series 2000A, 
of which $14,835,000 was outstanding as of December 31, 2011 (collectively, the "SFO FUEL 
Bonds"). The SFO FUEL Bonds are payable from and secured by payments made by a special 
purpose limited liability company ("SFO Fuel") pursuant to a lease agreement between the 
Commission and SFO Fuel with respect to the jet fuel distribution facilities. 

Historical Landing Fees and Terminal Rentals 

HISTORICAL AND CURRENT LANDING FEES AND TERMINAL RENTALS 

(Fiscal Years) 

2007-08 2008-09 2009-10 2010-11 2011-12 



Landing Fees (per 1,000 pounds) $3,010 $3,000 $3,150 $3,590 $3,790 

Minimum Landing Fee (fixed wing) 127 134 140 158 185 

Minimum Landing Fee (rotary) 64 67 70 79 93 

Average Terminal Rental Rate (per square foot) 91.60 95.85 100.61 113.54 122.93 



Source: Commission. 
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Calculation of Net Revenues and Compliance with Rate Covenant 



HISTORICAL DEBT SERVICE COVERAGEf 
(Fiscal Year) 
($ in thousands) 





2006-07 


2007-08 


2008-09 


2009-10 


2010-11 


Net Revenues'" 


$302,070 


$316,726 


$302,528 


$322,394 


$366,270 


Transfer from the Contingency Account' 2 ' 


92,609 


92,658 


92,417 


93,043 


92,894 


Total Available for Debt Service 


$394,679 


$409,384 


$394,944 


$415,437 


$459,164 


Total Annual Debt Service' 3 ' 


$272,161 


$290,349 


$266,577 


$288,205 


$312,381 


Historical Debt Service Coverage per the 1991 












Master Resolution' 4 ' 


145.0% 


141.0% 


148.2% 


144.1% 


147% 


Historical Debt Service Coverage Excluding 












Transfer 


111.0% 


109.1% 


113.5% 


111.9% 


1 17.3% 



t Restated. 

( 1 ) Using the definition of Net Revenues contained in the 1 99 1 Master Resolution (including PFCs classified as "Revenues" as defined under the 
1991 Master Resolution for Fiscal Year 2006-07 in the amount of $58.4 million, for Fiscal Year 2007-08 in the amount of $54.4 million, for 
Fiscal Year 2008-09 in the amount of $51.0 million, for Fiscal Year 2009-10 in the amount of $61.0 million and for Fiscal Year 2010-1 1 in 
the amount of $87.2 million). 

(2) Represents the Transfer from the Contingency Account to the Revenues Account in each such Fiscal Year. 

(3) Annual Debt Service net of accrued and capitalized interest. 

(4) Net Revenues plus Transfer divided by total Annual Debt Service. Must not be less than 125% pursuant to the 1991 Master Resolution. 
Source: Commission. 

Federal Grants 

In early 2009, Congress enacted the American Recovery and Reinvestment Act of 2009 
(the "ARRA"). Pursuant to ARRA, Congress appropriated funds to various federal agencies for 
grants to state and local governments. Those agencies included the Transportation Security 
Administration ('TSA") in the Department of Homeland Security ("DHS") and the Federal 
Aviation Administration ("FAA") in the U.S. Department of Transportation ("DOT"). The 
Airport received a $15.3 million grant, of ARRA funds from the TSA (for checked baggage 
screening equipment) and two grants totaling $14.5 million from the FAA (for runway 
improvements). The Office of Inspector General ("OIG") for each of the DHS and DOT are 
auditing ARRA grants for a number of randomly selected airports nationwide, including the 
above three grants received by the Airport. 

The DHS audit, which has been completed, concluded that one Airport expenditure was 
questionable because it was not adequately supported by the Airport's accounting records. The 
Airport thus repaid $136,654 of the TSA grant. The DOT audit is ongoing. The Airport may be 
required to repay a portion of the two FAA ARRA grants if the OIG concludes that the Airport 
did not fully comply with the terms and scope of work of the grant agreements. Potential non- 
compliance could include inadequate documentation, work outside the approved scope for 
otherwise eligible projects, and non-qualifying expenditures. 
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Separately, the DOT's OIG and various departments in the FAA are auditing the $101 
million in Airport Improvement Program grants the Airport received during the years 2005-2010. 
So far as the Airport is aware, these are routine audits for compliance with the terms and 
conditions of those grants and include a review of the Airport's internal controls. 

The Commission cannot predict the outcome of these audits or whether any additional 
amounts required to be repaid would be material. Given, however, the audit work completed by 
the TSA and FAA to date and the nature of the expenditures the Airport made, the Commission 
does not believe the audits, including any required repayments, will have any material adverse 
impact on the business operations or financial condition of the Airport. The Airport is 
conducting its own internal review of its expenditures of grant funds and is working to improve 
its internal controls and procedures to ensure compliance with its Federal grant agreements and 
related rules and regulations. 
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Appendix A 

Audited Financial Statements for Fiscal Year Ended June 30, 2011 
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